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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C, 20549 Expires: May 31, 2002
FORMD Estimated average burden
hours per response.....uecsans 1
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SECUSE ONLY
Prefix Serial

SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Loan and Security Agreement

Filing Under (Check box{es) that apply): [] Rule 504 ] Rule 505 X Rules0s O Section4(6) {J ULOE
Type of Filing: New Filing  [] Amendment

A. BASICIDENTIFICATION DAT _

e e—— |||

Echopass Corporation 077889
Address of Executive Offices {Number and Street, City, State, Zip Code) Teopeaann . . ,
5075 Hopyard Road, Suite 200, Pleasanton, CA 94588 (801) 258-7000

Address of Principal Business Operations (Number and Street, City, State, Zip Cede) (if different

Telephone Number (Including Arca Code)
from Executive Offices)

same as above same as above
Bllff?:r:;?;:l::::;?;;soperntlons and Sales PROCESSED j
Type of Business Organization |
corporation O] timited partnership, already formed UCT 0 1
(] business trust O] timited partnership, to be formed (0 other (please specify): THOMS
Month Year HNANCIAL
Actual or Estimated Date of Incorporation or Organization: I 0 [ 2 1 | 0 I 0 ] K Actual (O Estimated

Jurisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign junsdiction)

GENERAL INSTRUCTIONS

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
T7d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This naotice shall be used io indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relylng on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power (o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter (0 Beneficial Owner [P Executive Officer [P Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Deschamps, Yincent

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Hopyard Road, Suite 200, Pleasanton, CA 94588

Check Box(es) that Apply: O Promoter D Beneficial Owner [:] Executive Officer [X] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Balen, John V.

Business or Residence Address (Number and Street, City, State, Zip Code)
Canaan Partners, 2765 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply: D Protmoter BJd Beneficial Owner [[] Executive Officer D Director D General and/or
Managing Parmer

Full Name (Last name first, if individual)

Canaan Equity Partners [1, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
2765 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply: O Promoter B Beneficial Owner []° Executive Officer [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

. Qutlook Ventures

Business or Residence Address (Number and Street, City, State, Zip Code}
135 Main Street, San Francisco, CA 94105

Check Box{es) that Apply: ] Promoter [J Beneficial Gwner {] Executive Officer {X Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Kase, Ronald H.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
New Enterprise Associates, 2940 Sand Hill Road, Menlo Park, CA 94025

Check Box(es) that Apply: [ Promoter B Beneficial Owner  [[] Executive Officer [] Director J General andfor
Managing Partner

Full Name {Last name first, if individual)

New Enterprise Associates

Business or Residence Address {Number and Street, City, State, Zip Code)
249¢ Sand Hill Road, Menlo Park, CA 94025

Check Box{es) that Apply: O Promoter B Beneficial Owner [] Executive Officer [ ] Director [0 Generai and/or
Managing Partner

Full Name (Last name first, if individual)

Cardinal Yentures

Business or Residence Address (Number and Street, City, State, Zip Code)
1010 El Camino Real, Suite 250, Menlo Park, CA 94025
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: 3 Promoter BJ Beneficial Owner [J Executive Officer [] Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

Advanced Equities Venture Partaers [, LP

Business or Residence Address (Number and Street, City, State, Zip Code)
311 S. Wacker Drive, Suite 1650, Chicago, IL. 60605

Check Box{es) that Apply: O Promoter [0 Beneficial Owner [} Executive Officer [ Director [:I General and/or
Managing Partner

Full Name (Last name first, if individual}

Pollock, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Hopyard Road, Suite 200, Pleasanton, CA 94588

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer [] Director (] General and/or
Managing Partner

Ful! Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter [0 Beneficial Owner [ Exccutive Officer [ ] Dircctor [ General andor
Managing Partner

Full Name (Last name firs1, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply: [:I Promoter D Beneficial Owner [ ] Executive Officer [ ] Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner [_] Executive Officer [ ] Director D General and/or
Managing Partner

Full Name (Last name first, if individuai)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 1 Promoter [0 Bencficial Owner [] Executive Officer [] Director {1 General andlor
’ ’ Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e e $_ 000000 NA
' Yes No
Does the offering pertit joint ownership 0F 2 SINEIE UMIL? .o..iorrorriinieresis e resss e sarsa e rsa saeressss s ssessessessessesssassessssssassanans X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or simiar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .

(Check "All States” or check iNIVIAURIS STALES) .ovvvreririrreerriecrirr it ressessssesirssrrsrssrrerissssssesssssesssessssressasssreersssessmssesses sesressesrassenensisnie [ Al States
[AL] [AK)  [AZ] [AR]  {CA]  [CO]  (CT]  (DE]  (DC]  (FL] (GA]  [HI) (D)
{iL) [IN] [1A] [KS] (KY] [LA] [ME] {MD]} {[MA] [M1] [MN] [MS] MO)
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RN] [8C] [8D] [TN] [TX] iur] [VT] [VA] [WA] [WV] (W IWY] [PR]

Full Name (Last name firs, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INAIVIAUAIS STALESY ...ociviicie ettt ettt ca e e sacas e e smete s eara st sastestesseasemseasabesantantsenseanssssnnsessnns [ Al States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT) {DE] [DC) [FL) |GA) [HI] [D]

[1L] (IN] {IA} [KS] [KY] [LA] [ME] {MD} [[MA] (M1 [MN] {M3] {MO)
[MT] [NE] [NV} [NH] [NJ) [NM] [NY] [NC) [ND] [OH] [OK] [OR] [PA]
(R1] isC] {SD] [TN] [TX] {uT] [VT] ival [WA] [wV] (Wi [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INAIVIAUALS SLALES) ....orveieiee ettt et e s srbe e eSS R e b sabe A S aat s s3 b s ea e e e [ All States
[AL] [AK] [AZ) [AR] [CA] [{CO} [CT] [DE] [DCY [FL) [GA] [HI] [1D]

{IL] (IN] [1A] [KS5} [KY] [LA) [ME] [MD] [IMA] (MI] {MN] [MS] [MO]
{MT] [NE] [NV] [NH] [NN) [NM] [NY] [NC] [N [OH] [OK]} [OR] [PA]
[RN] [5C) [5D] [TN] [TX] (Ut [VT] [VA] [WA] (wv] [wi [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [J and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

O

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL. ettt s ees ettt ettt d s e E R R R R R R AR E R nARE AR R R R R e e r e et nen $ 0.00 b3 0.00
BQUILY ettt et E £ £ f £k b £ R AR ARttt bbb nee s $ 114.066.00 5 114,066.00
] Common BJ Preferred
Convertible Securities (IRCIUING WAITANIS). ..o cenrenenest et eneesesessrenrearennes $ 119,999.88 $ 119,999.88
PAFNETSIID INEETESTS «oveecececererrcrrerrcrre s rrrs s et b bbb ede b ebebe b b ete b et e as st eas s e na b s s 0.00 b3 0.00
Other (Specify OSSO $ 0.00 5 0.00
L) SOV DU OOV - 234,065.88 $_ 234.065.88
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased secunties in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or "zero."
Aggregate
Nomber Dollar Amount
Investors of Purchase
ACCIEIEd INVESIONS ...ooeoice et era bbb 2 $ 234.065.88
INON-ACCTEAILEA IIVESIONS oottt ettt et se et st s e b e b e bt pe e st b e s e e be e s e et st ebe e st ebeemeanaes 0 $ 0.00
Total (for filings under Rule 504 0nly)......cccco i sssmssnsses N/A 3 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering ‘ Security Sold
RUIE 505 oot b e RS s N/A 5 N/A
REGUIATION Al..viirerrireiririnersesin e srssessesessre s e e e s s ae s e e E e n R e R e e Re AR e e AR AR 0 e g g8 e sam A e en et aa s ra s e E e nr e Eerrnrns N/A 3 N/A
RUIE S04 ot e e s b e e ae b e RS e s b SebreAs e n AR 101 crenn s N/A 5 N/A
Total .ot et er e e tTT e T T TR e TR TSR TR TR SRRt et e b rere N/A s N/A
a. Furnish a statement of all expenses in conncction with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
TranSfEr AZENES FEOS ...ttt s et st st ettt e em et em e e b e e n e et en s e e an e et as et te O $
Printing and ENBraving COsES i ceecrteeeeseeeetesasassssesasasasasasassansssasssessaetsaet s sssasaeasssasasassserers O $
Legal FEES ovvvvnrvrnnirinnnssessssiessieeees oo SO X 3 5.000.00
ACCOUMINE FEE5 ..ottt e a e e et et et et e s srsssassemss s e s e esenesreb st sree s bbb e e e nrnrnen s s eatats O §
ENGINEETING FEES 1.v.vvvivicvereerinrinssinssinssinsstasssssessssserssssssssssssssssssssssssssss s sessses s sesss s sones O $
Sales Commissions (specify finders’ fees Separately) ..o s ] $
Other Expenses (JAentify) FEE .orvrirrroiiiiiiiiiisii sttt ettt ettt eseasesesansasbansans O s
TR ..o ceetesseseeeeceemmssser e eesmsas e e 441 bbb bbb 8 8 = $ 5,000.00
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C. OFFERING PRICE, NUTMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDNS

. b. Enter the diflerence beyween the aggregate offering price given in vesponse 1o Part C - Question ) end
| towal expenses fumished in rasponse (o Pant C - Quesrion 4.a. This differcace is U "ad;unad gmss
| proceeds i the issuer.” § 12900568

5. Indicaic below the avouar of the adjusted gross praceeds to the wsuer used or propused to be used for each ol
the purposes ghawn. 11 she smowunt for any purposc ia not keown, fumish un csiimpte and check the box o the
lefh af the estimate. The total of the payménts listed muat eqnal the adjusted gross praceedy to 1he iaguer sct
forth in response o Part C - Queation 4.b ahove.
I'ayments (o
Officery, Dircctors & Payments To
AfMlTates Others

818008 BA F05 11 v s st sserss s soene s s tessses |od § o0 . s 0.00
TAPCTISE O BT ESKIEE 1-rv v veco s ccesserssrerssssssersosssisssessmssmasessorssasie somsesrssonsmesssssmeesstsmmesssmssstoesssmeccrere od $on 000 I8 0.00

Purchase, renlal or beasing 4nd installaon of'mochincry BN CHUIPIIN v v smsc st e D £ 000 D $

]

N

‘ . Comstruction or kcasing of plont DUIMGS S BCINIES ..crevvvvveerremesssssessrsrnssssrseseseerrmeesnnnseeneres o] S 000 (IS 040

]

! . Acquisition of’ amther businesies (including the value af sccumities involved in this affering that may he

' ' used in exchange dor (e assets or gecurifles OF epoET ISSUET PUTSHATL O & METEEM Y v i srmssntsnsyseenne D L 0.06 D 5 0.00
WOIKING CAIIDT . ocv s veecarsensssmreessonssroree s sessssss s stssssensssns em oot sbecstsestts e e smsre e eeenmssiesrassns g S 000 B §__ 22406588
OMET PO oo cosnmvess s s cerossmrerssss st sariss s rars s s s e asssse e ssssssssssss e ssarsnsss e cosnerss L] § pod _ []s 1.00

COITIIN TOWES ..ocvevreses v semses rssssssasenssoneme s eps et sestes v ensss st ssesrsessesssstens e cenessenseaescorerees o] 9 000 [ s__zu065.ke

Toral Paymenis Listed (Colamm T0MEE QAE) .ovmvomvrrerreornsies s iessssseesssesessesessoereessasesssesses soeesasosssesens 0 220048 88

D. FEDERAL SIGNATURE

The issucr has duly coused this notice Lo be signed by the undpraigned duly swthgrized person, |MLhis notlee is Mled yader Rule $03, 1he fulluwing signawre congiimices an
undemaking by the issuer to furnish fha U.S. Seenritie and Fachonge gion, upon written request of its etafT, tho information fumished by the issuer &0 any non.

accredited imvesior pursuam ro parsgraph (b)(2) af Ryte 502. / ﬁ

rde

tisuer (Print ar Type) Sipnspro Date
Echopais Corporution Scprember \$ 2007
Name of Signer (Prim or Type) Title ol $fgner (Print or Typf)
Vincem Deschamps Chiel Exceutive Officer
ATTENTION

Intentional Missittements or Cmissions of Fact Constitute Federal Crimina) Viplutions. {See 18. U.S.C. 1001.)
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£. STATFE SIGNATURE

Yos No
1. Iseny pany described in 17 CFIR 230.262 nresemly subject 1o any of the disqualification provisions of such nule? O (M|

Sce Appendix, Column 5, for siote respanse.

The undersigned issuer hereby undenakes 10 Gumish o any state administrator ol any siale in which this natice is fled, s aotice on Form D (17 CFR,
239,500) a1 such limes as required by state law,

[ )

3. Theundersigned issuer hereby undertnkes tn fimish 10 the siase adminicirntors, upon wririen request, infommutiun lumished by the issuer 1 offerecs.

4. The undersigned issucr represenis thut the issucr is famiMar whh the conditions that must be sarisfizd 10 be entithedt 16 the Uniform Limised Offening
Exzwmption (TLOE) of the 1otz in which this nntice is fited end undermands thut the iseuer thaiming the availability of this exenvptivn has the burden of
csuablishing thii these condirions have béen savshicd.

The issuer hos rexd this notification and knows the contents 1o be mue aqgAfas duly cavscd tis natice 10 be signed on s bebaiMhy she undersigned duly
mathorized person. / '
s
Issuer tPrint or Type) SW % 2: Mate
Echopess Corporation . e=——"""]_Seplember IZ. 2007
Name of Signer (Print or Type) Titie of Signer (Print or 'l'ypy
Vincem Deschamps Chief Excentive Oficer
Inttrueront

Prind ihe nume ung tifle of Ihe signing repressntative ander his signatare for the afute portion of hls farm. One copy of tvery notico on Form D musi he
manually signed. Any coplos not manually digacd must he photocnples of the manually signed copy or hoar typed or printed sipnatures.
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APPENIIX

1 2 3 4 5
Disqualification
: under State
Intend to sell to ULOE
non-accredited | Type of security and . (if yes, attach
investors in aggregate offering Type of investor and explanation of
State price offered in state amount purchased in State waiver granted
(Part B-ltem 1) (Part C—ltem 1) {Part C-Item 2) (Part E-Item 1)
Number of Number of
. Accredited Non-Accredited
State Yes No Investors Amount [nvestors Amount Yes No

AL

AK

AR

CA X Series E Preferred Stock l $114,066.00 0 $0.00 X

$114,066.00

CO
CT
DE

DC

FL

MD

MA

MI

MN
MS
MO

MT

NE

NV
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APPENDIX

1 2 3 4 5

Disqualification
under State
Intend to sell to ULOE
non-accredited | Type of security and (if yes, attach
investors in aggregate offering Type of investor and explanation of
State price offered in state amount purchased in State waiver granted
(Part B-Item 1} (Part C - Item 1) (Part C-Item 2) (Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

NH

NJ

NM

NY

NC X Warrant to Purchase | 119,999.88 0 $0.00 X
Common Stock

119,999.88

OH

OK

OR

PA

RI

SC

SD

TX

utT

vT

VA

WA

Wil

wY

PR
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